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FORMD OMB APPROVAL
UNITED STATES OMB Number: 3235-0076
SECURITIES AND EXCHANGE COMMISSION Expires: Aprit 30, 2008
07078772 Washington, D.C. 20549 Estimated average burden
hours per form
FORM D
NOTICE OF SALE OF SECURITIES SEC USE ONLY
PURSUANT TO REGULATION D, Prefix Serial
SECTION 4{6), AND/OR | |

UNIFORM LIMITED OFFERING EXEMPTION DATE RECEIVED
Name of OfTerincck if this is an amendment and name has changed, and indicate change.)
Convertible Note and~Common Stock Warrant Financing
Filing Under (Check box(es) that apply): O Rule 504 O Rule 505 & Rule 506 0O Section 4(6) O ULQE
Type of Filing: [X] New Filing O Amendment

A. BASIC IDENTIFICATION DATA

1. Enter the information requested about the issuer
Name of Issuer (8 check if 1his is an amendment and name has changed, and indicate change.)
PhotoWorks, Inc.
Address of Exccutive Otfices {Number and Street, City, State, Zip Code) | Telephone Number (Including Area Code)
71 Columbia Street, Suite 200, Seattle, WA 98104 (206) 281-1390
Address of Principal Business Operations (Numiber and Street, City, State, Zip Code) | Telephone Number (Including Area Code)
(if different from Executive Offices) sama

Fim and Image processing. PROCESSED
Type of Business Organization O'ﬁ_iq_zw_

& corporation O limited partnership, already formed O other (please specify): .

[ business trust O limited partnership, to be formed THOMSON
Month Year FINANCIAL

Actual or Estimated Date of [ncorporation or Organization: 06 1976 X Actual O Estimated

Jursdiction of Incorporation or Qrganization: (Enter two-letter U.S. Postal Service abbreviation for State:

CN for Canada; FN for other foreign jurisdiction) WA
GENERAL INSTRUCTIONS
Federal:

Who Must File: All issuers making an offering of securities in reliance on an exemption under Regulation D or Scction 4(6), 17 CFR 230.501 ¢t seq. or 15 U.S.C. 77d(6).

When To File: A notice must be filed no later than 15 days afler the fist sale of secuntics in the offering. A notice 5 deemed fikdd with
the US. Securitics and FExchange Commission (SEC) on the ecarlier of the date it is mceived by the SEC at the address given below or,
if teceived at that address after the date on which it is due, on the date it was mailed by United States registered or centified mail to that address,

Wihere To File: U.5. Securities and Exchange Commission, 450 Fifth Street, N.W., Washington, D.C. 20549.

Copies Required: Five (5) copies of this notice must be filed with the SEC, one of which must be manually signed. Any copies not manually signed must be photocopies of the
manually signed copy or bear typed or printed signatures,

Information  Required: A new filing must contain all information requested. Amendments need only meport the name of the issuer and offer
ing, any changes thereto, the information requested in Pat C, and any material changes from the information previously supplied in  Pans
Aund B. Pant E and the Appendix need not be filed with the SEC.

Filing Fee: Thete is no federal {iling fee.

State:

This notice shall be used to indicate reliance on the Uniform Limited Offering Exemption (ULOE) for sales of securities in those states that have adopted ULOE and that
have adopted this form. lssuers relying on ULOE must file a separate notice with the Secunties Administrator in each state where sales are to be, or have been made. Ifa
state requires the payment of a fee as a precondition to the claim for the exemption, a fee in the proper amount shall accompany this form. This notice shall be filed in the
appropnate states in accordance with state law. The Appendix to the notice constitutes a part of this notice and must be completed.

ATTENTION

Failure to file notice in the appropriate states will not result in a loss of the federal exemption. Conversely,
failure to file the appropriate federal notice will not result in a loss of an available state exemption unless such
exemption is predicated on the filing of a federal notice.
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A. BASIC IDENTIFICATION DATA

2. Enter the information requested for the following:

= Each promoter of the issuer, if the issuer has been organized within the past five years:

+ Each beneficial owner having the power to vote or dispose, or direct the vote or disposition of, 10% or more of a class of equity securities of the issuer,

+ Each executive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers; and

+ Each general and managing panner of partnership issuers.

Check Box(es) that Apply: O Promoter O Beneticial Owner B Executive Officer Bl Director a

General and/or Managing Partner

Full Name (Last name first, if individual)

Wood, Andrew

Business or Residence Address  (Number and Street, City, State, Zip Code)

c/o PhotoWorks, Inc., 71 Columbia Street, Suite 200, Seattle, WA 98104

Check Box(es) that Apply: O Promoter D Beneficial Owner Bl Executive Officer O Director a

General and/or Managing Partner

Full Name { Last name first, if individual)

Douglass, David

Business or Residence Address (Number and Street, City, State, Zip Code)

c/o PhotoWorks, Inc., 71 Columbia Street, Suite 200, Scattle, WA 98104

Check Box(es) that Apply: O Promoter O Beneficial Owner B Executive Officer 3 Director a

General and/or Managing Partner

Full Name (Last name first, if individual}

Zimmerman, Dan

Business or Residence Address  (Number and Street, City, State, Zip Code)

¢/o PhotoWaorks, Inc., 71 Columbia Street, Suite 200, Seattle, WA 98104

Check Box(es) that Apply: O Promoter O Beneficial Owner O Executive Officer B Director a

General and/or Managing Partner

Full Name {Last name first, if individual)

Goodrich, Paul

Business or Residence Address (Number and Street, City, State, Zip Code)

¢/o Madrona Investment Partoers, L.L.C., 1000 - 2nd Avenue, Suite 3700, Seattle, WA 93104

Check Box(es) that Apply: O Promoter O Beneficial Owner O Executive Officer (B Director 0

General andfor Managing Partner

Full Name (Last name first, if individual)

Holl, Edward

Business or Residence Address (Number and Street, City, State, Zip Code)

c/o Matinicus LP, 51 West 95™ Street, New York, NY 10025

Check Box(es) that Apply: O Promoter & Beneficial Owner O Executive Officer O Director a

Genera! and/or Managing Partner

Full Name (Last name first, if individual)

Tristan Partners, L.P.

Business or Restdence Address  (Number and Street, City, State, Zip Code)

c/o Cannell Capitat LLC, PO Box 4902, Jackson, WY 83001

{Use blank sheet, or copy and use additional copies of this sheet, as necessary.)
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A. BASIC IDENTIFICATION DATA

2. Enter the infonmation requested for the following:
« Each promoter of the issuer, if the issuer has been organized within the past five years;
+ Each beneficial owner having the power to vote or dispose, or direct the vote or disposition of, 10% or more of a class of equity securities of the issuer:
- Each executive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers; and

» Each general and managing partner of partnership issuers.

Check Box(es) that Apply: O Promoter O Beneficial Owner O Executive Officer B Director a General and/or Managing Partner

Full Name (Last name tirst, if individual)

Waechter, Joseph

Business or Residence Address  (Number and Street, City, State, Zip Code)

¢/o California Pacific Capital, LLC, 50 California Street, Suite 1500, San Francisco, CA 94111

Check Box(es) that Apply: O Promoter O Beneficial Owner [0 Executive Officer & Director a General and/or Managing Partaer

Full Name {Last name first, if individual)

Kalow, Mark

Business or Residence Address  (Number and Street, City, State, Zip Code)

2696 Tiffani Ct., Santa Cruz, CA 95065

Check Box(es) that Apply: O Promoter & Bencficial Owner O Executive Officer O Director O General and/or Managing Partner

Fuli Name {Last name first, if individual)

Matinicus, LP

Business or Residence Address  (Number and Street, City, State, Zip Code)

2187 Foreside Road, Falmouth, ME 04105

Check Box(es) that Apply: O Promoter [ Beneficial Owner O Executive Officer O Director O General and/or Managing Partner

Full Name (Last name first, if individual}

Orca Bay Partners L.L.C.

Business or Residence Address  (Number and Street, City, State, Zip Code)

P.0. Box 21749, Scattle, WA 98111

Check Box(es) that Apply: O Promoter @ Beneficial Owner O Executive Officer 0 Director a General and/or Managing Partner

Full Name {Last name {irst, if individual)

Sunra Holdings, Ltd.

Business or Residence Address  (Number and Street, City, State, Zip Code)

50 California Street, Suite 1500, San Francisco, CA 94111

Check Box(es) that Apply: O Promoter X Beneficial Owner O Executive Officer 00 Director o General and/or Managing Partner

Full Name (Last name first, if individuai)

Alexandra Global Master Fund Ltd.

Business or Residence Address  (Number and Street, City, State, Zip Code)

c/o Alexandra Investment Managemem LLC, 767 Third Ave. 39" Floor, New York, NY 10017

(Use blank sheet, or copy and use additional copies of this sheet, as necessary.)
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B. INFORMATION ABOUT OFFERING

Yes No
l. Has the issuer sold. or does the issuer intend to sell, 10 non-aceredited investors in this offering? ..o, 0 i)
Answer also in Appendix, Column 2, if filing under ULOE.
2. What is the minimum investment that will be accepted from any individudl? ... s §25,000.00
Yes No
3. Does the offering permit joint ownership 0f @ SINEE WRIEY ...cc.ooii i st e = o
4, Enter the information requested for each person who has been or will be paid or given, directly or indirectly, any commis-sion or similar
remuneration for solicitation of purchasers in connection with sales of securities in the offering. [If a person to be listed is an associated
person or agent of a broker or dealer registered with the SEC and/or with a state or states, list the name of the broker or dealer. 1f more
than five (5) persons to be listed are associated persons of such a broker or dealer, you may set forth the information for that broker or
dealer only.
Full Name (Last name first, if individual)
Craig-Hallum Capital Group LLC
Business or Residence Address (Number and Street, City, State, Zip Code)
222 South Ninth Street Suite 350 Minneapolis, MN 55402
Name of Associated Broker or Dealer
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States™ or check INQIVIAUAL STIEES).........oveei et ece ettt ee etk s s s rsbe s sare s s esora s opa T sarer e 1e a7 are so e s semseeeermseeme s sr b S e s e ntsbamsbsamasserens O All States
[AL) [AK]) {AZ) [AR] [CAEN [cO } [CT]) [DE] [DC] [FL] [GA] [HL] [iD]
(L] {WN] [A] [KS] [KY] [LA] [ME] [MD] [MA] [ M} [MNRE] [MS] [MO]
[MT] [NE] [NV] [NH] [NJ] [NMBE] [NY] [NC] [NDE] [{OH} [OK} [OR] [ PA]
[RE] [SC]1 [SD] [TN] [TXE] [UT] [VT] [ VA] [WA] [WVv] (Wl ] [WY] [PR]

Full Name (Last name first, if individual}

Business or Residence Address {Number and Street, City, State, Zip Code)

Name of Assoctated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

(Check “All States™ or check InivIAUAl SIALESY......c.o o et ek rh b bt et et et e O All States

[AL] [AK] [AZ] [AR] [CA] [CO] [CT] [DE] [DC)] [FL] [GA] [H ] [ID]
(W] [IN] [1A] [KS] [KY] [LA} (ME] [MD] [MA] [M] [MN] [MS] [MO]
[MT] [NE] [NV] [NH] [N ] [NM] [NY] [NC] [ND] [OH] [OK] ({OR] [ PA]
[RI] [sC] [SD] [TN} {TX] (UT] [VT] [VA] [WA] [WV] [ W] [WY [ PR ]

Full Name {Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Name of Associated Broker or Dealer 1y

States in Which Person Listed Has Selicited or [ntends to Solicit Purchasers

(Check "All States™ or check individual STIEES)... ..ot e s o arar s e emes e ee s s e e b nes s enersabe st et et sn e nea s anees O All States

[AL} [AK] [AZ] {AR] [CA)] [CO] [CT] [DE] [DC] (FL] ([GA] [ H ] [ID]
[W ]} (WN] (1A] (K] [Ky] [LA] [ME] [MD] [MA] [MI] [MN] [MS] [MO]
[MT] [NE] [NV] {NH] [N] [NM] [NY] [NC] [ND] [OH} [OK] [OR] [PA]
[RE] [sC] (sD] {W™W] [TX] [UT] [VI] [VA] [WA] [WV] [ W] [wWY] [PR]

{Use blank sheet, or copy and use additional copies of this sheet, as necessary.)
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C. OFFERING PRICE, NUMBER OF INVESTORS. EXPENSES AND USE OF PROCEEDS

2.

3

4.

Enter the aggregate offering price of securities included in this offering and the total amount
already sold. Enter “0" if answer is “none™ or “zero.” Il the transaction is an exchange offering,
check this box O and indicate in the columns below the amounts of the securities offered for exchange and already
exchanged.

Aggregate Amount Already
Type of Security Offering Price Sold
DIEDE ..ot vitsees e serasems e smseesem e er et st ees ettt enre e bt snsna ne e s enarensernsenrressenrsisessesssnnenes 5 _S00,000.00 $.800,000.00
EQUILY oottt ettt et et ek £ bR s R £ e LA e s bbb $ 0.00 $0.00
OCommen O Preterred
Convertible Securities (including warmants) (Common Stock Wartants)...........ocecovrennsvmsarescorssersrsesmsrsaroeeee $_200,000.00 £0.00
Partnership INLETESES ..c.cuiieiece ettt st et eh b e ms ettt s bR b bbb s $ s
Other (Specify Yt ettt et et sesre ke e e e e e e $ $
TOUL oecvveeeeeeveerrercnascen e ienssas s sess s sasetesarsnesaensssnsssseessasessssansessnsasssnantseaneeseisissmaesssiartensressssnsarensasnnenones 3_1,000,000,00 $.800.000.00
Answer also in Appendix, Column 3, if filing under ULOE.
Enter the number of accredited and non-accredited investors who have purchased securities in this offering and
the aggregate dollar amounts of their purchases. For otTerings under Rule 504, indicate the number of persons
who have purchased securities and the aggregate dollar amount of their purchases on the total lines. Enter “0™ if
answer is ““none” or 'zero.”
Aggregate
Number Dollar Amount
Investors of Purchases
ACCREAIIEA INVESIOMS ...ttt et e se et b ea e se s sant e et st semas e ee et ame e se et re s s teen 17 $ 800,000.00
NODN-BCETBAIE IVESIOIS c.oe ettt ettt em et s st s em bt s heiee e bbb s
Total {for filings under Rule 504 only)” .............................................................................. $
Answer also in Appendix, Column 4, if filing under ULOE.
If this filing is for an ofTering under Rule 504 or 505, enter the information requested for all securities sold by the
issuer, to date, in oflerings of the types indicated, in the twelve (!2) months pdor
to the first sale of securities in this otfering. Classify securities by type listed in Pant C - Question 1.
Type of Offering Type of Dollar Amount
Security Sold
RUIE 505 ettt cena et et e s st se s ek et e E e s R R e e e e 3
REUEIBLION A L. ittt bt oo eh e meseeemtAbsaa b s b baaR e bbb ra b saR e bk Hab s b et e b b nbon s R $
RUIE S09......oiumiienieiii i bbb b a0 e 444834408441 AL 48148 48 B8R TR O p R $
TOMAL .. cr s e e eee e r e rar e vr e eeee e e se e s anTr v sea s es e AR Hpeca £ e Ea £ ee e £t ere et e ekt e s et on s

a.  Furnish a statement of all expenses in connection with the issuance and distribution of the securities in
this offering. Exclude amounts relating solely to organization expenses of the issuer. The information may be
given as subject to future contingencics. If the amount of an expenditure is not known, furnish an estimate and
check the box to the left of the estimate.

TIRANSIEE AZENLTS FUES 1oovieiciiniiiici et eises st s s sere s saae s sbane e seess ramssese s e assamses semes e see s emmtassamasonesammsscamsessamsaesesnesee [
Printing and ERGIaving COSIS . ..vciiiiiiroiiiriiirsisininssnein s ersssarssenrersssses e sessnasnsssss resesevmsessmmse simssssamsas i sanssssesesssonsssasresons 0
ACCOUNENE FEOS.....oiite et et st e ns e st s em e eme b b st b (m]
ENEZINCOIINE FOES .o ettt et et st e £ e A LSRRI R e bR 0
Sales and Commissions (specify finders’ fees SEPAMLEIYY ..occcoriirirircnt et rerreccnces e rennarsenns e senessemnesnemnesinnrece (K]

Other Expenses (identify) a

$.5,000.00

$.21,000.00
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

b. Enter the difference between the aggregate offering price in response to Part C - Ques-tion 1 and
total expenses furnished in response to Pat C - Question 4.4 This difference is
the “adjusted gross proceeds to the issuer.”

Indicate below the amount of the adjusted gross proceeds to the issuer used or proposed to be used for
cach of the purposes shown. If the amount for any purpose is not known, furnish an estimate and check
the box 10 the left of the estimate. The total of the payments listed must equal the adjusted gross proceeds
1o the issuer set forth in response to Pant € - Question 4.b above.

PURChOSE OF TEQ) BSIA1E ..ottt st e sne s e st reemet et s e st eae
Purchase, rental or leasing and installation of machinery and equipment ...c....coooovivicencennenceceenen.
Construction or leasing of plant buildings and Racilities ........oooer e

Acquisition of other businesses (including the value of securities involved in this offering that may be
uset in exchange for the assets or securities of another issuer pursuant 10 a METEET)...ccvr e

Repayment of INGEDIEUMESS ....iiuiiiiee et eas s b i b et st e st st
Other {specify):

COMIMI TOMIS .ottt et ee o et ease et e re e e ae e et s e s e tacre b e e st eb e st s st ermton
Total Payments Listed (column totals added)........co.oooceeceeeceeeeee et nrass s e e s ensin

oo g o

[}

B O O O

$ 974.000,00
Payments to
Officers,
Directors, & Payments to
Affiliates Others
3 o s
$ o s
s os
M a s
$ g s

%
]
Rl

s $.974,000.00
) [
$ o s
$.0.00 = $974,000.00

® $.974,000,00

D. FEDERAL SIGNATURE

The issuer has duly caused this notice to be signed by the undersigned duly authorized person. if this notice is filed under Rule 505, the following signature
conslitutes an undevtaking by the issuer to fumish to the U.S. Securities and Exchange Commission, upon written request of its staff, the information
furnished by the issuer to any non-accredited investor pursuant to paragraph (b}2) of Rule 502.

Issuer (Print or Type)

PhotoWorks, Inc.

Signtu

Bate

7-/8.07

Name of Signer (Print or Type)

David Douglass

Title of Signer {Print or }

Vice Presidant and Chief Financial Officer

ATTENTION

Intentional misstatements or omissions of fact constitute federal criminal violations. {See 18 U.5.C. 1001.)




APPENDIX

Intend to sell
to non-accredited
investors in State

{Part B-Item 1)

3

Tvpe of security
and aggregate
oftering price
offered in state

(Part C-Item 1)

Type of investor and
amount purchased in State
(Part C-Item 2)

5
Disgualification
under State ULOE
(if yes, attach
explanation of
waiver granted)}
(Part E-ltem 1)

State

Yes No

Number of
Accredited

Investors Amount

Number of
Non-
Accredited
Investors

Amount

Yes No

AL

AK

AZ

AR

CA

M

Convertible Notes ($425,000.00)
Common Stock Warrants ($106,250.00)

7 $425,000.00
4 | 5000

oo

$0.00
$0.00

HE

co

CcT

DE

DC

FL

GA

HI

KS

KY

LA

ME

MD

MA

MI

MN

HEE

Convertible Notes {$200,000.00)
Common Stock Warmants ($50,000.00)

8 $200,000.00
8 $0.00

$0.00
$0.00

e

MS

MO
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APPENDIX

Intend to sell
to non-accredited
investors in State

(Part B-ltem 1)

3

Type of security
and aggregate
offering price
offered in state

(Part C-Item 1)

Type of investor and
amount purchased in State
(Part C-ltem 2)

5
Disqualification
under State ULOE
(if yes, attach
explanation of
waiver granted)
(Part E-ltem 1)

State

Yes No

Number of
Accredited

Investors Amount

Number of
Non-
Accredited
Investors

Amount

Yes No

MT

NE

NV

NH

NJ

NM

Convertible Notes {$25,000.00)
Common Stock Warrants ($6,250.00)

$25,000.00
$0.00

$0.00
$0.00

NY

B &) &

Convertible Notes {$100,000.00)
Common Stock Warrants ($25,000.00)

$100,000.00
$0.00

[ S 31 ,% ] I

$0.00
$0.00

(=2 =] N =] =)

£ 3| RE

NC

ND

HE

Convertible Notes ($25,000.00)
Common Stock Warrants ($6,250.00)

$25,000.00
1 $0.00

$§0.00
$0.00

oo

e

OH

OK

OR

PA

Rl

SC

SD

X

K&

Convertible Notes ($25,000.00)
Common Stock Warrants {$6,250.00)

1 $25,000.00
1 $0.00

0 $0.00
0 $0.00

M &

uT

VT

VA

WA

wv

Wl

WY

PR

END
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